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hl—i-nvi rocooler, LLC 7 ’meg IZLTE:NY U:\BILITY

REGEIVING PARTY DATA - -
“;ame: "Wells Fargo Bank, National Association f

[composad o |[compesenarusiaen B

[IStreet Address: 118 West 40th Strest —

[intemat Address: f16th floor =

[Ciry: llNew York

# | StateiCountry:  NEWYORK :‘1; —

{Pos e: | _ E

|P°:=.nr;'$ I:e::l:an Association: \JGI\ - — -ﬂ

PROPERTY NUMBERS Total: 8

Praperty Type Number Word Mark T
Registration Number. || 2072144 AR-LOCK ]
Registration Number:  |[2072145 BIOSPHERE
Registraon Number: 2072143 CONVECTION-ENGINE |
Registration Number: || 2049321 GRYOSPHERE
Registration Number: || 2044150 ENVIROGOOLER ]

|Registration Number: ~ [[2871417  [licE-LOCKER ]
[Registration Number: 3513553 || AR-LOCKER ]
[ Serial Number 77170197 | ENVIROGOOLANT B

CORRESPONDENCE DATA

Fax Number: (873)285-1271
Comespondence will be sant via US Mad when ihe fax sttempt ks unsuccessitd,
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TRADEMARK SECURITY AGREEMENT

This Trademark Secarity Agreement (the “Agreement™), dated as of June 30,
2009, is made by and hetween Envirocooler, LLC, a Delawarc limited Hiability company
having a business jocation at the address set forth below next to its signatare {the
“Cumpany™), dénd ‘Wells Fargo Bank, Naticoal Association (“Wells Pargo™), and having a
business Jocation at the addresy set forth below next to its signature,

Recital

A, Company, together with certain of its affilistes, and Wells Fargo are
parties to & Credit and Security Agreemerit. (as amended, supplemented or restated from time
to time, the “Credif Agrecment™ dated the same date as this Agreement, setting forth the
terms on which Wells Fargo may now or hereafter extend exedit to ot for the account of
Company and certain of s affiliates.

B. As a condition to extending credit under the Credit Agreement, Wells
Fargo has required that the Cornpany execute this Agreement to evidence the security interest
granted to Wells Fargo in the Trademarks.

ACCORDINGLY, in congideration of the rautual covenants contained in the
Loan Documents and herein, the parties hereby agree ag follows:

I Definifions. All terms defined in the Recitals hereto or iu the Credit
Agreement thar are not othgrwise deftned herein shall have the meanings given to them in the
Credit Agreement, in addition, fhe following terms have the meanings set forth below;

“Secarity Hnterest” has the meaning given in Section 2,

“Trademarks” means all of Company’s right, title and interest in and to:
{i) trademarks, service marks, collective membership marks, registrations and
applications for registration for ¢ach, and the respective goodwill associated with
each, (i) Licenses, fees or roydlties with respect bo each, (iif) the right to sue for past,
present and foture infringement, dilution and damages therefor, and (iv) licenses
thereurder, alf as presently existing or hereafter arising or acquired, including,
without limitation, the marks listed on Exhibit A

2, Security Interest. Company hereby itrevocably pledges and assigns to,
and grants Wells Fargo a socarity interest (the “Security Interest™) with pawer of sele.to the
extent permitted by Jaw, in the Trademarks to sechre payment of the Indebicdness. As set
forth in the Credit Agreement, the Security Interest is conpled with a security terest in
substantially ail of the personal propexty of Comparny, This Agreement grants oaly the
Security Interest herein deseribed, is not intended to and does not affiect any present trangfer
of tite of any trademark registratipn or application sod mekes po assignment and graats no

NJ 226711981
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right to assign or perform any other action with respect to any intent to use trademark
application, umless such action is permitted under 15 U.S.C. § 1060.

1 3. nresentations, Warranties and J fs. Company represents,
‘ - werrants and agrees as follows:

\

|

(3)  Existence; Authority. Company is a limited liability campagy duly
orpunized, validly existing and in good stamding under the laws of its state of formation,
and this Agreement has beerr duly and validly authorized by &l necessary action on the
part of Company.

(b} Trademarks. Exhibif A accurately lists all Trademarks owned or
controlled by Conpany as of the dsie hereof end acourately reflects the existence and
statas of Trademarks and all applications and registrations pertaining thereto as of the
date hereof, provided, bowever, that Exhibit A peed not list commen law marks (i.e.,
Trademarks for which there are no applications or registrations) which are not
material to Company’s or any Affiliate’s business(es). 1fafiter the date hereof,
Company owns or controls any Trademarks not listed on Exhibit A (pther than
common faw rrarks which are not material to Compeany”s or any Affiligté’s
tusiness{es)), or if Exhibit A ceases to accurately reflect the existence and status of
applications and registratians pertaining to the Trademarks, then Company shall
within 60 days provide written notice to Wells Fargo with a replacemant Exhibit A,
which upon acceptance by Wells Pargo shell become patt of this Agreement.

{c)  Affliates. As of the date hereof, except for Lifoam Industries, LLC, no
! Afflizte pwns, controls; of bes 2 sight 10 have assigeed to it any items that would, if
: such item wete owned by Company, constitute Trademarks, If after the date hereof
any Affiliate owns; controls, ar has a right to have assigned to it any such items, then
Company shall promptly either: (i) cause such Affiliate to assign all of its rights in
such item(s) fo Company; or (i) notify Weils Fargo of such item(s) and cause such
Affilinte 10 execute and deliver 10 Wells Fargo a security agreement substantially in
the form of this Agreement.

(d) Title Company has absolute title to each Trademark listed on Exbibit
A, free and clear of oll Liens except Permitted Liens. Company (i) will bave, at the
thme Company scquires any rights in Trademarks hereafier arising, absolute title to
cach such Trademark free and ¢lear of gil Liens except Permitted Liens, and (if) will
keep all Trademarks free and clear of all Liens except Permitted Licas.

{¢)  No Sale, Except s permiticd in the Credit Agreement, Company will
not assign, transfer, encumber or otherwise dispose of the Trademarks, or any inierest
! therein, without Wells Fargo’s prior written consent (which consent shall not be
unreasonably withheld).

e
l '
|
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. () Defemse. Company will at its own expense and using commerciaily
réasounable efforts, protect and defend the Trademarks against all claims or demands
of al Persous other then those holding Permitted Ligns.

{g) Maintenance. Company will at its own expense maintain the
Trademarks to the extent reagsonably advisable in its business incloding, but not
Jimited to, filing all applications to obtain trademark registrations and all affidavits,
maintenance fecs, anpuities, and renewals posaible with respect (o tedemark
Tegistrations and applications therefor. Company covensants that it wil not abandon
ner {zil to pay any maintenance fee or ammuty due and payable on any Trademark, nor
fail to file any required affidevit or rencwal in support thereof, without fiest providing
Welis Fargo: (i) sufficient written notice, of at least 30 days, to allow Wells Fargo to
timely pay any such mainicnance fees or anmities which may become die on any
Trademarks, or to file any affidavit or renews] with respect therelo, and (i) a separate
written power of attorney or other suthorization 16 pay such maintenance fees or
annuities, or to file such affidavit or renewal, should such be necessary or desirable.

(k)  Wells Fargo’s Right to Take Action. If Company fails to perform or
pbserve any of its covettants or agreements set forth in this Section 3, and if such
failure continues for a period of ten (10) calendsr days after Wells Fargo gives
Company written nofice thereof (or, in the case of the agreements contained in
subsection (g), immmediately upon the occutrence of such failure, without notice or
lapse of time), or if Company nofifies Wells Fargo that it intends to abandon 2
Trademark, Wells Fargo may (but need not) perform or observe such covenant or
agreement or take steps to prevent such imtended sbandonment on behalf aod in the
ndme, place and stead of Company (or, ot Wells Fargo®s option, in Wells Farge’s own
name) and may (but need not) take asy end all other actions which Wells Fargo may
reasonably deem necessery 10 cure or correct such failure or provent sach intended
abandoranent.

{i  Costs and Expenses. Except 10 the extent that the cffect of such
payment would be to render any loan or forbearance of moncy usurious or otherwise
itlegdl under any applicable taw, Company shall pay Wells Fargo on demand the
amount of all moneys expended and ali costs and expenses (including reasonsble
aftorneys’ fees and disbursements) incurred by Wells Fargo in cormection with or as a
result of Wells Farpo's taking action under subsection (h) or excrcising ifs rights
under Section 6, together with interest in effect at such titne from the date expended or
incurred by Wells Fargo.

{iy  Power of Attorney. To facilitate Wells Fargo’s taking action unger
subsection (k) and exercising its rights under Section 6, Company hereby irrevocably
appoints (which appointment is coupled with an interest) Wells Fargo, or its delegate,
as the attorney-io-fact of Company with the right (but not the duty) from tinme fo time
to ereate, prepare, compiete, exccute, deliver, endorze or fils, in the name and on

-
NJ 226711889
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behalf of Company, any and all instruments, docoments, applications, financing
atemensts, and other agreements and writings required to be obtained, executed,
delivered or endorsed by Cotupany under this Section 3, or, necessary for Wells
Fargo, after an Bvent of Default, to enforee or use the Tradamarks or fo grant or issue
any exclusive or non-exchisive license ynder the Trademarks to apy thind party, et to
sell, assign, transfer, pledge, encurmber or otherwise transfer titie in or dispose of the
Tradetnarks to any third party. Company bereby ratifies il that such atiomey-in-fact
shaii lawfully do or zauseto be done by virtue hereof, The power of aitomey granted
herein shall terminate upon the termination of the Credit Agreement as provided
therein and the payment and performance of all Indebtednesy.

-3 Debtor’s Use of the Tradermearks. Company sball be permitted to control
and manage the Trademarks, inclhading the right to exchude others from making, using or
selling items covered by the Trademarks and any licenses thereunder, In the seme manner and
with the same effect as if this Agreement had not been entered into, 30 Iong as no Event of
Detault occurs and remains uncored. -

s Events of Default. Each of the following occurrences shall constitute an
event of default under this Agreement (herein called “Bvent of Defautt™): (a) an Event of
Default, as defined in the Credit Agreement, shall occur; or (b Company shall fait promptly
to observe or perform amy covenant or agreement herein binding on if; or (¢) any of the
repregentations or warrantics contained in Section 3 shall prove to have been incorrect in any
material respect when made.

6. Remedies. Upon the ocourrence and during the continuance of an Event
of Defaxlt, Wells Farpo may, at its option, take mzy or all of the following actions:

{a)  Wells Fargo may exercise any or all remedies availabie under the Credit
Agreproent.

(b)  Wells Fargo may sell, assigm, transfer, pledge, encumber or otherwise
dispose of the Trademurks,

()  Wells Fargo may enforce the Trademarks and any licenses thereunder,
and if Wells Fargo shall commence any suit for such enforcement, Company shatl, at
the reasonable request of Wells Fargo, do aoy and all [awful acts and execute any and
all proper documents reasonably fequited by Wells Fargo in aid of such enforcement.

7. Miscellaneons. This Agreement can be waived, modified, amended,
terminated or discharged, and the Security Interest can be relpased, only explicitly ine
writing signed by Wells Fargo. A waiver signed by Wells Fargo shall be effective only in the
specific instamce and for the specific purposs given. Mere delay or fxilure to act shall not
preciude the exescise or enforcement of any of Wells Fargo’s rights or remiedies. All rights
and remedies of Wells Fargo shall be camnlgtive and may be exercised singulacly or
concurrently, at Weils Fargo’s option, and the exercise or enforcement of any one such right

-4~
NS 2267916881

NO. 583
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or remedy shall neither be a condition to nor bar the exercise or enforcement of any other. All
notices 10 be given to Debtor umder this Agyeement shall be given in the tmanner and with the
effect provided in the Credit Agreement. Wells Fargo shall not be obligated to preserve auy
rights Company may have dgainst prior parties, to realize on the Tradeniarks at all or in any
particalar mauner or order, or to apply any cash proceeds of Trademarks in any particular
order of application. This Agreement shafl be binding upon and inure to the benefit of
Company and Wells Fargo and their respective participants, successors and assigns and shail
take effect when eigned by Company and delivered to Wells Fargo, and Company waives
totice of Wells Fargo’s sceeptance heroof Wells Fargo may executs this Agreement if
appropriate for the purpose of fifing, but the failure of Wells Fargo o execute this Agreement
w shail not affect or impair the validity or effectiveness of this Agreemnent, A cartbon,
1 photographic or otlier reproduction of this Agreement or of any financing statement signed
l by Compeny shall have the same force and effect as the original for all purposes of a
financing statement, Thiz Agreement shall be governed by the internal law of the Stafe of
New York without regard to conflicts of law provisions. If any provision or application of
! this Agreement is held unlawfal or unenforceable in any respect, sach illegality or
uncnforceability shall not affect other provisions or applications which cazi be given effect
and this Agreement shall be constroed a3 if the unlawful or unenforceable provision ar
application had never been contained herein o prescribed bereby, All representations and
warranties contained in this Agreement shall survive the execntion, delivery and performance
of thig Agreement and the creation and payment of fhe Indebtedness.

[Sigpature pages follow]

I N 22617 S66VT
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JNWXTNE‘SSWHE{EOF {he parties have execated this Tradenark Seteity Agreament

ofﬂmddew:mdm
| Eavirocooles, LLC ENVIR
: et Miee-> 274
| Suits 111
] Hont Valley, WD 21041 Nmm&m
Peox: (410) 8297610 Title Chicf Pinsmcial Offioer

Attention: Chuistian A. Keller
o-mail: eler@lifoam. com

smwrma)
i COUNTY OF [;Zﬂ

| mmmmmmwadmmmbmm% dsyof ____, 2009, by
| : Christisn A Kallor, the Chief Financial Officer of Envirocooler, LLE, e Delewwre limited

liahility company, on bidiall of the compary. M
| [y

Tendovowrk Securiy Aproeaas - Bavinooolr, LIL
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Wells Fergo Bauk, &l Assoiiation
119 Weﬁﬂ””smi Yoot
Nawe Yook, Now York 10008

Attenticn: Redationship Maager fiv Litam :
Industrics, L1C PostTitle:  Yien m&m

Todaumk Setunty Agrootutat » Txviocsaic, LLC
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REGI TION
Mark Registration Number ~ Registration Dae
‘ Ajr-Lock 2972144 19-Jai-2005
Biosphere 2972145 19-Jul 2005
| vection-Engine 2072143 19-50l-2005
| Cryosphere 2949321 10-May-2005
! Eanvirocooler ZE'IQQ il-Mar-1997
‘i Ice-Locker 2371417 25-3ul-2000
Air-Locket 3513553 7 -2008
APFLICATIONS
| Mark RegistrtionNumber  Registration Date
Enyiroooglg_:_:_‘g 17170197 01-May.2007
COLLECTIVE MEMEERSHIP MARKS
i None
UNREGISTERED MARKS
None

N Z26TT1000vT
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